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UNITED STATES VAL
FO R M D SECURITIES AN!) E.\'Cll;\?’GE COMMISSION OMBth:IB AP.PRO N .
H \Vashmglon, D.C. 20549 Expires: June 30, 2008
Estimated average burden
FORM D hours perresponse. ... 16.00
' NOTICE OF SALE OF SECURITIES PeﬂSEC USE ONLYsmI
SECTION 4(6), AND/OR DATE AECEIVED
08063687 UNIFORM LIMITED OFFERING EXEMPTION | l
[ <al

Name of Offering | ([] eheck if this is an amendment and name has changed, and indicate change.) Mt

Private Placement of Commercial Paper Notes Mail Progessing
Filing Under (Cheek bax(cs) that apply): [] Rute 504 [] Rule 505 [£] Rule 506 [7] Secction 4(6) [] ULOE
Type of Filing: [[J] New Filing [f] Amendment

JUN 24 tuud

A. BASIC IDENTIFICATION DATA

. Enter the information requested about the issuer [ fi pé
Name of Issuer ( D] check if this is an amendment and name has changed, and indicate change.) ~— ﬂ ‘ﬂ

The Charles Schufrab Corporation

Address of Exccutivé: Offices {Number and Street, City, State, Zip Coce) Telephone Number {Including Area Code)
120 Keamy Street, San Francisco, CA 94108 (415) 636-7000
Address of Principal Business Operations (Numbecr and Street, City, State, Zip Code) Telephone Number {(including Atca Code}

(if different from Ex:eculivc Offices)

Brief Description of Business
Financial holding ‘company

| PROGESSED
Type of Business Organization bl

7] corp.oraliurrl O lfmfled parmcrshfp, alrcady formed {7 other {please specify): 2
[ business tTust [] limited partnership, to be formed JUN 6 2008
[ Month Year
Actual or Estimated Date of Incorporation or Organization: [{]7] [8]I&) (/] Actual [7] Estimated THOMSON REUTERS
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
‘ CN for Canada; FN for other foreign jurisdiction) DIE]
GENERAL lNS'l‘Rllj(?'l‘lONS
Federal: }
Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulatio 1 D or Section 4{6), 17 CFR 230.501 ¢tseq. or 15 1J.5.C.
77d(6).

When To File: A notice must be filed no fater than L5 days after the first sale of sccuritics in the offering. A notice is deemed filed with the U.S. Sccurities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address givzn below or, if received at that address after the date on
which it is due, on the date it was mailed by Unlted States regisiered or certified mai) to that address,

Where To Fife: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Reguired. [ixe (3) copies of this notice must be filed with the SEC, one of which must be mar.ually signed. Any copies not manually signed must be
photocopies of the m:nnually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain alt information requested. Amendments need only veport the name of the issver and offering. any changes
thereto, the informatipn requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be ll.lsed to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that hawf adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition (o the claint for the exemption, a fee in the proper amount shatl

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice canstitutes a part of
this netice and must be completed.

l ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure 1o file the
appropriate Iedpral notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a (ederal notice.

i Persons who respond to the collection of infermation containaed in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, 1 of 9
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B. INFORMATION ABOUT OFFERING

1. Ias the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering?......ccovciviines ES E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment thal will be accepted from any individual? ... §_250.000.00
L Yes No
Does the offering permit joint ownership of @ Single UNIT .. e e essre s seseenrns B

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any
commission or similar remuneration for solicitation of purchasers in connection with sales of seeuritics in the offering.
If a person to bc listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dc[alcr. you may set forth the information for that broker or dealer only. gndngte 1

Full Name (Last namc first, if individual)
Citigroup Global Markets Inc.

Business or Reﬂdqnce Address (Number and Street, City, State, Zip Code)
390 Greenwich Street, 5th Floor, New York, New York 10017

Name of Associatc;d Broker or Dealer
Citigroup Global Markets Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

[
{Check “All Statcs” OF check iINdividual STATES)Y ..ooviiieeeeeeee sttt srates srrraeeseecre s e rasbe s basbrsebsas e snabases (7] All States

[AL] m [AZ] CT [C]

KY ME Al

D]

Wal WY
|

Full Name (Last name first, if individual)
JP Morgan Securities Inc.

Business or Res;dencc Address (Number and Street, City, Siate, Zip Code)
270 Park Avenue 8th Floor, New York, New York 10017

Name of Assocmted Broker or Dealer
JP Morgan Securities inc.

Statcs in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check “All States™ or check individual STALES) 1ottt e e bbb kb s s e e e benae e be et tes All States
[£ic]
(I IN! [RA]
D]
3C WA

Full Name ([.ast namc first, if individual)
Credit Suisse Securmes (USA)LLC

Business or Rc5|dt3Encc Address (Number and Street, City, State, Zip Code)
11 Madison Avenue, New York, NY 10010

Name of Associatecli Broker or Dealer
Credit Suisse Securities (USA) LLC

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “All Sl!ales“ or check individual SEAES) ..o e e e e s All States
[LC]
VA
[NE] M [xD]
SC Wal WY

{Use blank sheet, or copy and use additional copies of this sheet, as necessary. )
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES ANMND USE OF PROCELDS

3

4

|
Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter *0” if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already cxchangcd

Aggregate Amount Already
Type of Security Offering Price Sold
Debt .| § 800,000,000.00 ¢ 90,000,000.00
B UIEY o.eceee e e ettt ba b e e b b re bbbt an £ sbnen st st e s et b s ras $ $
[] Common [] Preferred
Convertible Securities (InCIUding WAITANMESY .1vivervrrevvrnsrsvre s s smssrsnes 3 $
Partaership Interests $
Other {Specify 3
TOTAL ettt ettt et h et e e e ens £ he R e eeerer e eheeenns Seeesereesrrrirn b3 800.000.000.00 5_90,000,000.00
Answer also in Appendix, Column 3. if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and lhe aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchascs on the total lincs, Enter 07 if answer is “nonc™ or “zcro.”
Tha offering is a continuous offering of A-1/P-1/F1 commaercial paper notes issuad in Agoregate
! minimum denominations of $250,000 with matunties of up to 270 days. The commercial gereg
paper notes will typically be issued and transferred through the book-entry system Number Dollar Amount
\ provided by Depository Trust Company, The aggregate face amount of sucy commercial Investors of Purchases
) paper outstanding at any time will not exceed $800,000,000. Due to these drcumstances
Accrediled Investors . tha tatal numbet.of invesiors and sgacegate amount of. purchasers over the life of the. ... s_90,000,000.00
program is difficult if not impossible to ascertain.
Non-accredited Investors 0 $ 0.00
Total (for filings under Rule 504 0nly) ..o sssserssans s
! Answer also in Appendix, Column 4, if filing under ULOE.
|
Ifthis filing is II'or an offering under Rule 504 or 505, enter the information requested for all securities
sold by the i issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale ofsclcumles in this offering. Classify securities by type listed in Part C — Question 1.
! Type of Dollar Amount
Type ofc‘)ffering Security Sold
RULE 505 .. oot ee ittt et ettt e e e e s $
REBUIALION A oot et e e e e e e et aee ean s et ab et beta s s $
TOAL .o $_0.00

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The informatidn may be given as subject to future contingencies. If the amount of an expenditure is
not known, f'ur:nish an cstimate and check the box to the left of the estimate.

TEANSET AZEI'S FLES wovvvvnniviunicocscesisaeeeaesesseseessressst e sesssssosesssseessss s soemsnesssssassessssans seeessssesssssessesmessosseo A s 22,000.00 o2

Printing and Engraving CostS ittt sesmsesta e sasessassssasesssasasaseetenssees O $

Legal 3 S 7 s 79,000.00  &roNow3

Engineering FEES e e eeseessee et seeeee e es et s et et s s et s

Sales Con'inmissions (specify finders” fees Separately) ... s ¥ s 50.000.00 i ¢

Other Expenses (identifyy Rating Agency Fees e, ¥ s 178,500.00  enaows
TORALL ..ottt e ettt b et e e nes e e 1€ 1RSSR s eSS ars e E e e s et bbb nn $_329,500.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCELDS

b.  Enter the difference between the aggregate offering price given in response to Part C —- Question 1
and total expenses furnished in response te Part C — Question 4.a. This difference is the “ajjusted gross
PTOCEEUS L0 TN 1SSUET. 1o itienteiaiiie it tat et b e e st bbb e dmt i £ b s st £ b st bbb e e 1 b e s et s bbb s b s bbb

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

§ 799,670,500.00

Payments to

| Officers,
| Directors, & Payments to
Affiliates Others
i
SA1AMES MU FEES oottt et et asae e e s st £ e s b aent s s en e et raars s s
PUICRAsE 0F TBAL EFLATE ..ottt ettt crtet st st ta e eaenss oo ee e tae s betent b ab et b seanans e s ensananmssaben 0s Os
Purchase, rental or leasing and installation of machinery
and cquipmcﬂ} ............................................................................................................................................. s s
Construction or leasing of plant buildings and factlities ....coocovvveriecriecees s s s
I
Acquisition olf' othcr businesses (including the valuc of sccurities involved in this
offering that may be used in exchange for the assels or securities of another
issuer pursual?l 1O D TBTEETY covveereaeeeeiessecs et seseeenet s sase s s e b s sass b et snt st s e e et re s 0s s
Repayment of indebtedness s
WOTKINE CAPITAL ...ttt ettt e e b e s saes st et be e es s basss bt st ease st asatebansnaes Srnsessesesesnsnnn 1% 799,670,500.00
Other {specify): s
|

|
l

s

COlUMN TOLALS ot s s s [ D

7$ 796,670,500.00

Total Payments Listed (column t01als added) ..o s seevisssesseressas

g 799,670,500.00

L

D. FEBERAL SIGNATURE

|

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. [fthis noticeis filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff,
the information furpishcd by the issuer to any non-accredited investor pursuant to paragrapa (b)(2} of Rule 502.

Issuer (Print or Ty;i)e) %ure Date
The Charles Schvluab Corporation o mr\ June 20 , 2008

[
Name of Signer (Print or Type) STitle of Signer (Print or Type)
Carrie Dolan | Senior Vice President and Treasuier
|
r
!
|
]
ATTENTION

Intentiori:al misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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The Charles Schwab Corporation
Form DI Private Placement of Commermal Paper Notes
EndNotFlzs

1 Because this offering is a continuous offering, additional dealers may be added from time to time.

2 This amount depends on the number of trades that are actually made each day. Because this offering
isa contlnuous offering, the amount indicated for transfer agent's fees is an approximation of such fees
per year‘ assuming that five trades are made each business day.

3 This répresents approximate legal fees in connection with the initial issuance of notes. Because this
offering is a continuous offering, additional legal fees may be incurred from time to time.

4 This amount depends on how frequently notes are sold and the dollar amount of the notes sold. The
actual sales commission to be paid by the issuer will be calculated based on a standard broker
comm:ssmn of five basis points. Because the amount of commission will be calculated based on the
aggregate purchase price of the notes actually sold, it is impossible to accurately estimate the amount of
sales commmsnons to be paid. For every $100,000,000 of notes sold, the broker sales commission will be
$50, 000l

| . . .
5 This amount depends on the average daily balance of notes outstanding during a quarter. Because this
offering |s a continuous offering, the amount indicated for rating agency fees is an approximation of such
fees, assumlng an average daily balance of $100,000,000 of notes outstanding per quarter.

! END



